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This agreement (bereinafter the “Agreement”) entered into and executed in duplicate
originals this @3 day of August, 1999 by and between FAMILY GOLF CENTERS, INC,, a New
York corporation with 2 principal place of business at 538 Broadhollow Road, 4th Floor, Melville,
New York 11747 (hercinafter “Seller’™), and THE MICHAELS DEVELOPMENT GROUP, INC.,
a New York corporation with its principal place of business at 282 Ushers Road, Clifton Park, NY
12065 (hereinafter the “Purchaser”).

The Seller agrees to sell, convey, and transfer to Purchaser, and Purchaser agrees to purchase
snd soquire from Seller, (i) A\l that certain plot, piece or parcel of Jand and the appurtenances thereto,
which parcel of land contains approximately seventy-six {76) acres and is jocated on the west side
of Mcadowbrook Road south of Haviland Road in the Town of Queensbury, New York, and (if) all
those remaining twenty-two (22) townhouse footprint lots owned by Seller along Overlook Drive
in the Town of Queensbury, New York, all as moro particularly described in Exhibit A attached
hereto and made a part hereof (collectively, hereinafer alternatively “Property” or the “Premises”
apd individually, the “Meadowbrook Property” and the “Qverlook Property”, xespectively). The
Premises to be conveyed shall include any and all othex rights, easements, privileges, licenses or
appurtenances benefiting, affecting or relating to the Premises.

ARTICLE}
PURCHASE PRICE

1.1 PURCHASE PRICE.  The purchase price shall be FIVE HUNDRED FIFTY
THOUSAND DOLLARS ($550,000.00), and ghall be payable as set forth below.

1.2 DEPOSIT. Upon the execution of this Agreement, the Purchaser shall remit the sum
of TWENTY THOUSAND DOLLARS ($20,000.00) as and for a deposit toward the purchase price
of the Premiscs. Said deposit shall bo held by McMahon, Grow & Getty, attomeys for the Seller,
in escrow, in a nop-interest bearing account until paid to the Seller in ipcrements of $10,000.00 cach
upon the closing of the Meadowbrook Property and the Overlook Property, respectively, or as
Jiquidated damages, or =at! retuzned to the Purchaser pursuant to the texmas of this Agreement.
Notwithstanding anything to the contrary herein contained, the $10,000.0G0 portion of the deposit
applicable to the Meadowbrook Property shall become non-refundable at the end of the due diligence
pexiod hereunder.

1.3 BALANCE OF PURCHASE PRICE. The balance of the purchase price of the
Premises shall be paysble on the respoctive Closing Datos (as hereinafter defined) in certified funds,
bank check, cashier’s check, or wired funds in the following amounts: $140,000.00 upon the transfer
of title to the Overlook Property and $390,000.00 upon the transfer of title to the Meadowbrook
Property.
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DUE DILIGENCE

2.1 DOCUMENTATION AND DISCLOSURES. The Seller shall deliver to the Purchaser
or Purchaser’s desigoated representative, the following documents within thirty (30) days after the
oxecution of this Agrcement:

a. Copies of all government licenses, permits and approvals in the possession
of the Seller pertaining to the Premises of the operation of any part thereof;

b. Copies of all casements, covenants, conditions, and restrictions affecting title
or the use of the Premises; and

c. Copies of any and all studies and reports with xespect to geotech matters ot
wetland concemns regarding the Premises n the possession of the Seller.

The parties acknowledge that the Premjses shall be conveyed subject to a certain scwer line casement
granted to Warren County which runs alopg the southern boundary of the Premises.

2.2 TIME LIMITATION. Commencing with the date of the exccution of this Agreement,
the Purchaser will have a period of minety (90) days jn which to perform its due diligence review of
the above referenced documents (hereinafter “Due Diligence Period”)

2.3 INSPECTIONS. During the Due Diligence Period, Purchaser or its designated

tatives shajl have the xight and privilege to enter upon the Premises at rcasonable times and
upon reasonable. notice to the Seller or its designated ropresentatives to undertake physical
inspections. Such inspections shall include, but not be limited to, soil and other geological
inspections, engineering inspections, environmental inspections, wetlands inspections aud surveys,
archeological and related tests ‘and such other tests, stadies and surveys which Purchaser decms
necessary or helpful in connection with iis review of the Premises. All inspections, tests, stdies and
surveys shall be at Purchaser’s sole cost and expense. Purchaser shall indernnify and hold the Seller
harmless for any and all liabilities or costs arising out of said inspections, tests, studies and surveys,
including, but not lixoited to, any personal injury, property damage, licns or judgments. Purchaser
shall not be responsible for any preexisting condition of the Premises, including, but not limited 1o,
the presence of hazardons materials. .

2.4 TERMINATION OF CONTRACT. 1, during the Due Diligence Period, the Purchaser
determines in Purchaser’s sole and absolute discretion that the Premises is unsatisfactory for
Purchaser's intended use of the Mcadowbrook Property as a multifamily residential and office
development, or for the Purchaser’s intended use of the Overlook Property for between eight (8) and
ten (10) two-unit townhouse bujldings, Purchaser may elect to terminate this Agreement, as to cither
the Meadowbrook Property or the Overlook Property or both, by notifying the Seller of thus decision

in writing. The notification of this option to terminate this agreement pursuant to the terms of this
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aragraph must be ostmarked po later than the final day of the Duc Diligence Period. If the
I1J>ur\:ha:::¢t propetly tgminztcs the Agreement pursuant to the termas of tl}is paragrapp, the Agrecment
shall be annulled, the Buyer shall be entitled to a return of the d?p.O'S!.t set forth in paragraph 1.2
herein only, and the parties shall have no further rights or responsibilities to each other. However,
in the event of such termination by Purchaset, the Purchaser will jmmediately deliver to Seller all
surveys, test results, studies, documents, or other material related to the acqu.isitionnor proposed
development of the property for use by the Seller in the futurc. Such delivery will not impose Upon
the Purchaser any duty to obtain the consent of any thixd party to atlow the Seller to utilize any such
 material. If, however, the Purchaser does not properly terminate this contract in accordance with the
terms of this paragraph, this Due Diligence contingency shall be waived and of no further force and
effect and Purchaser shall proceed to closing in accordance with the terms of the remainder of the

Agreement,
ARTICLE I
CONTINGENCIES

3,1 CONTINGENCIES. The Purchaser’s obligation to Purchase the Premises shall be
subject to the following coritingencies:

a-l. Meadowbyook Property: Receipt by Purchaser of all applicable permits
and approvals necessary for the development and construction of ultifamily residences and office
buildings with a site plan satisfactory o the Purchaser, by all punicipal, state and federal agencies
or bodies having jurisdiction oyex the proposed development, including, witbout limitation, the
reservation of sufficient sewerage capacity from the Town of Queensbury, Purchaser shall be
responsible for any and all costs associated with obtaining said approvals, but Seller agyees 10
execute whatever documents are reasonably necessary to aid Purchasex in obtaining said approvals.
Purchaser agrees to diligently and expeditiously seck said permits and approvals immediately after
the expiration of the Duc Diligence Pedod. If the Purchaser is unable to procure the necessary
permits and approvals within seventeen (17) months after the execution of this Agreement
(hereipafter the “Permit Period”), the Purchaser ghall have the option of either terminating this
Agreement as 10 the Mecadowbrook Property, or waiving this contingency and proceeding to closing.
If the Purchaser properly terminates the Agroement pursuant to the terms of this paragraph, the
Agreement shall be annulled as to the Meadowbtook property and the parties shall have no further
rights or responsibilities to cach other as to the Meadowbrook Property. Notice of termination of
the Agrsement under the temus of this paragraph shall be given to the Seller in writing and
postmarked no later than the final day of the Permit Period. iftow Agreement is not terminated by
fhe Purchaser as to the Meadowbrook Property in sccordance with the terms of this paragraph, this
contingency shall be deemed waived and the Purchaser shall proceed to closing on the
Meadowbrook Property.

a2. Overlook Property: Receipt by Puxchaser of all applicable permits and approvals
necessary for the development and construction of eight (8) to ten (10) two-uuit townhouse buildings
with a site plan satisfactory to the Purchaser, by all municipal, state and federal agencies or bodies
having jurisdiction over the proposed development, including, without limoitation, a modification of
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the approved site plan apd subdivision from the Town of Qusensbury, Purchasct shall be responsible
for any and all costs associated with obtaining said approvals, but Seller agroes to execute whatever
documents are reasonably necessary f0 aid Purchaser in obtaining said approvals. Sellor and
Purchaser agree to work together 10 obtain all necessary approvals from the Overlook at Hiland HOA
for the reconfiguration of the site plan and subdivision, including, without lixnitation, real property
exchanges as may be nocessary 1o acconumodate revised townbome building “footprints”. Purchaser
agrees to diligently and expeditiously seek said permits and approvals immediately after the
expixation of the Due Diligence Period. If the Purchaser or the Seller, respectively, are unable to
procurs the necessaty permits and approvals, including the approval by the HOA, within three (3)
months after the execution of this Agreement (beteinafter the “Permit Period’"), the Purchaser shall
have the option of cither terminating this Agreement as to the Overlook Property, of waiving this
contingency and procecding to closing. However, if the HOA approval is not obtained within such
three (3) month pericd, the parties berels hereby agrze 0 @ reasonreble extension to allow them to
work together to obtain such approval. Ifthe Purchaser propetly terminates the Agreement pursuant
to the terms of this parag'aph,thcAgmement shall be annulled, as to the Overlook Property, and the
partics ghall have no further rights or responsibilitics to each other as to the Overloak Property.
Notice of tenination of the Agreernent under the torms of this paragraph sball be given to the Seller
in writing and postmarked no Jatex than the final day of the Pernit Period. If the Agreement is not
terminated by the Purchaser as 1o the Overlook Property in accordance with the terms of this
paragraph, this contingency shall be deemed waived and the Purchaser shall proceed to closing on
the Overlook Propesty. In the event that the entirc Agreement is terminated pursusnt to paragraph
3.1 g~1 and 3.1 2-2, the Purchaser shall be entitled to a return of the deposit st forth in paragraph
1.2 herein,

b. Receipt by Puxchaser of 8 Commitment of Title Insurance evidencing insurable title
to the Prexoises, acceptable to the Purchasex, free of all defects and encumbrances except as set forth
in Paragraph 4.1 her¢in. Purchaser agrees to apply for said Title Insurance commitment within
fiftoen (15) days after the termination of the Dus diligence Period and to have said Title Insurance

Commitment within forty-five ( 45) days following the termiation of the Due diligence Period.

c. There are no hazardous or toxic material, wastes ox substances, oi}, petroleum
products ete. located, stored, generated, relcased or discharged in, from, under or in the Property and,
to the best of Seller's knowledge, no such hazardous or toxic substances, wastes of materials were
ever stored, Jocated, generated, released or discharged on, in, from or under the Property ot any
property contiguous or adjacent to the Property. Seller ehall indempify and hold harmless claims,
costs and expenses (inciuding without limitation, reasonable attormey'’s fees and and remediation
expenses) which Puxchaser, its officers, directors or employees may suffer or incur law with respect
to the storage, use, disposal, discharge or rcleass of hazardous or toxic materials, wastes or
substances on, in, under at or o the Premises.

3.2 CONTINGENCY PERIOD. The “Contingency Period”, as said term is utilized in
this Agreement, shall mean that period of tume commencing with the day after the final day of the
Dus Diligence Period and continuing \mtil each of ths contingencies set forth in this Article ar¢ met
or waived, or until the termination of this Agreement in whole or in part pursuant to the terms of this
Agreement.
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ARTICLEIV
TITLE

4.1 DEED. Selier shall convey itle to the Premises to the Purchaser at closing bya Barggin
And Sale Deed with Covenant Against Grantor's Acts . Said deed shall convey insurable qﬂe
thereto free from encumbrances, except that the following iteros shall not be deemed to render title

uninsurable:

8. Existence of normal utility casements of record;

b. Existence of covenants, easements and restrictions of record which the title company

will insure will not interfere with the use of the contemplated improvements on the

Premises or will pot resuiiin a forfaitare of title;

Existence of the standard printed exceptions in the itle inswance policy form;

Existence of zoning laws or other laws regulating the use of the real property,

whether federal, state or local, so long as the Premises are not in violation thereof,

and they do not prevent the intended use of the Premises by the Purchaser as an

office development with a site plaa acceptable to the Purchaser;

e Existence of mortgages, liens or epcumbrances which shall be disposed of at closing;

f. Unpaid lieos or taxes, water charges and assessments which shall be paid at
closing, subject to provisions for apportionment herein contained; and

g Existence of curb cuts to and from abutting streets in existence as of the, respective
Closing Dates.

g

4.2 DEFECTS IN TITLE. Within fifieen (15) days following Purchaser’s receipt of the
report of Purchaser’s title insurance company and no less than forty-five (45) days prior to the
respective Closing Dates, the Purchaser shall give the Seller written notice of objections to title as
shown on the report of Purchaser’s title insurance company. Purchaser, notwithstanding such notice,
shall not be bownd by any defects arising after the date of the title report and on or before the
respective Closing Dates, if Purchaser promptly notifies Seller of the defect as soon as Purchaser
learns of it.

4.3 CURE OR WAIVER OF DEFECTS. If, after Scller veceives notice of objections to title
and is afforded reasonable adjournments of the respective Closing Dates to enable it to remove the
objections, Seller is unable to convey title to the Premises, subject only to the liens, encumbrances,
texxns, and ccaditions specified in this Agreement, Purchaser may either:

a, Accept such title Seller is able to convey without any reduction or abatement of the
Purchase Price; or

b. Rescind this Agreement, in which cvent Seller’s sole obligation shall be to refund the
deposit monies st forth in Paragraph 1.2, with the interest accumulated thereon.

4.4 CLOSING ADJOURNMENT. 1f Purchaser fails to give notice of objections or defects
on or befare the applicablc dates Seller may.elect to receive a “reasonable adjournment”, which shall
not be less than sixty (60) days after Purchaser gives such notice.

5
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4.5 SELLER’S OBLIGATION, Nothing contained herem shall be dce'mcd to oblig{m: or
require Scller to ipstitute, bring, maintain, or prosecuic any action or proceeding or otherwise to
incur any expense or cost in order 0 render titlc to the Premises marketable. :

ARTICLEY
CLOSING

5.1 CLOSING DATE. The respective closings shall take place at 1:00 p.m. on ot before the

30th day following the expiration of the respective Contingency Period with regard to the Overlook

_ Property and the Meadowbrook Property (bereinafter, respectively, the “Closing Datc”). The

respective closings shall take place at ihe offices of s Prurchaser’s anomeys, Bartlest, Pontft,

Stewart & Rbodes, P.C., at One Washington Street, Glens Falls, New York or at the offices of
Purchaser’s lending institution or as required by such institution.

5.2 POSSESSION AND CONDITION OF THE PREMISES, The Premises is being sold
“a9 is” and no warrantics or represcutations are wade, expressed or implied by the Seller asto the
condition of the Premises or any improvements to the Premises. Seller shall deliver passession of
the Premisas, on the date of closing. The Premises shall be delivered in esseptially the same
condition as it existed as of the date of the execution of this agreement.

5.3 INSPECTIONS. In addition to the inspections granted to the Purchaser in paragraph
2.3 herein, the Purchaser and its representatives, copsultants, engineers and agents shall have the
right of access to the Premises upon prior notice and at reasonable times from the date of the
execution of this Agreement until the respective Closing Date to conduct any additional inspections
at the sole risk and cxpense of the Purchaser. The Purchaser agrees to indemnify and hold the Seller
harmless from and against any personal injuries or damage to the Promises arising from said
inspections.

%.4 REAL ESTATE TAXES. Homcowners Association dues and real property taxes in
general and special assessments shall be prorated through respective Closing Dates on the basis of
the fiscal year for such taxes and assessments. If the respective Closing Date shall occur before the
real property tax rate for such fiscal year is fixed, the apportionment of taxes shall be made on the
basis of the taxes assessed for the preceding fiscal year. After the rea] property taxcs are fixed for
the fizcal yea: in which the Closing Date occurz, Seller and Purchaser shall make a recalculation of
the appartionment of such taxcs, net 2 portion payable by the charge 10 the texants and Purchassr or
Seller, as the case may be, ¢hall make an appropriate payment to the other based on such
recalculation. To the extent Scller has updertaken to obtain any real estate tax abaternent, the
amount of the net proceeds of such tax abatement shall be prorated through the Closing Date, if, as
and when such proceeds are paid by the applicable governmental taxing authority. This paragraph
shall survive the closing. If any parcel to be conveyed pursuant to this Agreement is part of a larger
tax assessment parcel, the tax asgessment to be used for adjusting taxes until the parcel is separately
assessed shall be calculated using the samo method and formula used by the Town Tax Assessor in
determining the tax assessment on the larger tax parcel.
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5.5 CLOSING COSTS. The Purchascr shall be responsible for paymeat of all costs and fees
associated with the closing of title, including recording fecs, and shall be r?sponm'blc for any and all
costs in cormection with procuning Tifle Insurance, surveys and inspections. The Seller shall be
responsible for the payment of the New York State tranafer 1ax payable upon the conveyance of itle
to the Property.

ARTICLE V1
CASUALTY AND/OR OTHER CONDEMNATION

If tho Premises or any part thereof (i) is damaged by casualty, or (i) is taken by exercise of
power of eminent domain prior to the Closing Date, the provisions of §5-1311 of the General
Obligations Law (Uniform Vendor and Purchaser Risk Act) shall control in all instances.

ARTICLE VI
DISCLAIMER; MERGER

7.1 EXAMINATION OF PREMISES. The Purchaser has examined the Premises and is
familiar with its physical condition. The Scllex has not made and does ot make any representations
or warranties as to the physical condition and uses to which the Premises may be put or any other
matter or thing affecting or relating to the Premises except as specifically set forth herein. The
Purchasex acknowledges that the Puxchaser has inspected the Premises and agrees fo take the
Premises “as is”.

12 AGENT REPRESENTATIONS. Further, the Seller is not liable ot responsible for, or
pound by brokers, agents, or other representatives’ statemonts, set ups, writings, or other
representations to purchaser or others, all of which are merged into this contract and are superseded
by the provisions of this article.

7.3 ENTIRE AGREEMENT. This contract constitutes the entire agreement between the
parties, who have entered into the same after full investigation. Neither party has relied upon any
statement, representation, or warranty by the other not embodied herein.

ARTICLE VIII
DEFAULT

If the Purchaser shall default in the keeping and performing of the terms of this Agreement,
the Seller shall retain the respective sum paid ox account of the purchase price as liquidated damages
and not by way of penalty, and in such event the terms of this Agreement shall be canceled and of
no further force and effect. '
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ARTICLE IX
BROKER

Each party agrees that Realty USA brought about this sate and the Purchaser agrees to pay
the brokerage commission in accordance with the separate agreement between the Purchaser and
Realty USA. Each party inderunifies the other from any and all costs resulting from any othér claim
or right to a brokerage conmission asrising out of this sale to the extent caused by the act of the
Purchaser or Seller respectively.

ARTICLE X
MISCELLANEOUS

10.1 NOTICES. Whenever, by the texms of this Agreement, notice shall or may be given
to the Purchaser or Seller, such notice shall be in writing and shall be seat by certified mail, return
receipt requested, or delivered by overnight courier, with a copy to each respective party’s attorney,
or to such other address(s) as may from time to time bereafter be designated by the Purchaser or
Seller by like notice to the other. In the case of roailing, any such notice shall be deemed to have
been properly given for all purposcs at the time such notice is mailed.

10.2 MODIFICATION. This Agreement may not be changed or terminated orally but only
by an instrument excouted by both parties.

10.3 BINDING EFFECT. This Agrecment shall be binding upon and jnure to the benefit
of both parties and their respective legal representatives, successors and assigns.

10.4 NONWAIVER. No delay or failure by cither patty to exercise any right hereunder,
and no partial or singlo exercise of such right, shall constitute a waiver of that or any other right,
unless otherwise expressly provided berein.

10.5 HEADINGS. The headings in this Agreement are for convenience only and ghall
pot be used to interpret or construc its provision.

10.6 GOVERNING LAW. This Agreement shall be copstrued in accordance with and
governed by the laws of the Statc of New York.

107 COUNTERPARTS. This Agreement may be executed in one or more counterparts,
cach of which shall be deemed an original but all of which together shall constitute one and the same
instrument.

10.8 ASSIGNMENT. The Purchaser may assign its rights and obligations undex this
agreement to The Michacls Group, LLC, howsver, such an assignment shall pot opcrate to releasc
Purchaser from liability to the Seller hereunder.
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10.9 TIME OF OFFER. This offer shall be withdrawn and shall be void and of o further
force or cffect unless accepted by Seller in writing on or before 5:00 p.m. on July 20, 1999.

TN WITNESS WHEREbF, the parties hercto have caused this agreement to be duly executed
in duplicate originals as of the day and year first above written.

THE MICHAELS DEVELOPMENT GROUP

FAMILY GOLF¥ , INC
By:
STATE OF NEW YORK)
)ss:
COUNTY OF WARREN)

~ - { X|¢
On this _6';(‘_—_-{'“ day of %; 1999, before me personally came Je Da‘ﬂd m;a%u,dg me
kpown Who being by me duly swom, did depose and say that he yesidesin: ;. Cbimty, New
york and that he is ieSident: of THE MICHAELS DEVELOPMENT GROUP, the
corporation described in and which executed the foregoing instrument, and that he signed his name
thereto by order of the Board of Directors of said corporation.

Notayy Public
Corrnmcasion %’L‘A = (ys// s
STATE OF NEW YORK)
) )ss:
COUNTY OF )

On this ‘E"«: day of M 1999 before me persopally came &iﬁﬂﬁd@, to me known
who being by me duly sworn, did deposg aud say that he/she resides in eda..  County,
New York and that he/sk@ is J_lkr..@ém of FAMILY GOLF CENTERS, INC,, the

corporation described in and which executed the foregoing instrument, and that he/she signed his/her
naxoe thereto by order of the Board of Directors of said oration.

Notary Public )

#82560H5

Q{f;,.w ! /é/sl/oo
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EXHIBIT A

woho ’ ! Fami Golf Ceaters, Inc. in the Overlook
alning use footprint lots owned by }?amlly . o
Qtnﬂqf::cd ;?c:lmeowng Association,tplnc. subdivision on’ (Zivoo:rlgork %nggmmslf@;\:m a:xd
l - . . oo
i 1 located on the west side of Mga W riland
;{n:adau(g::;sm;g,pg York; This description ghall bf replaced by sn actual survey descrip
in thc’ deeds to be conveyed at the closings. :
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